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FORNI D — OMS Apbrovl
. SECURITIES A} ION OMB Number: 3235-0076
A o MMM " e e
Estimated average burden
02024787 hours per response ... 16.00
;\ NOTICE OF SALE OF SECURITIES lSEC USE ONLY :
) PURSUANT TO REGULATION D, P'ef'xl Sere!
SECTION4(6), AND/OR DATE RECENED
UNIFORM LIMITED OFFERING EXEMPTION

Name ofO erjng chec,kﬁf this is an amendment and name has changed, and indicate change.) 9_\ 1 A / 9
AR + ¥

Filing Under (Check box(es) that apply): & Rule 504 O Rule505 [ Rule5060 Section4(6) O ULOE
Type of Filing: dNew Filing O Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

IM 240 fsc

Address of Executive Offices (Number and [/aet Cb State, Zip Co W“‘J'N"‘”F, Telephone Number (Inc l?mg Area Code)

2l ME _[alBdi U wvadl M UL 205 WA | Ror -898- 4

Address of Prmc1pa Business Operations (Number and Street, City, State, Zip Code) 780?2 Telephone Number (Includmg Area Codc)
(if different from Executive Offices)

4

Brief Description of Business PﬁmEggﬁﬁ\
B

SoFw/A4E  Dev EWPMENT

Type of Business Organization ArR mﬂz

corporation O limited partnership, already formed 0O other (please specify): F
O business trust 3 limited partnership, to be formed THOMSOMN

Actual or Estimated Date of Incorporation or Organization: l 0 ! z I l 0[ g) I 0O Actual ﬁ\Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;

CN for Canada; FN for other foriejgn jurisdiction) E E]

Month Year FINANCAL

GENERAL INSTRUCTIONS /
e

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.50] et seq. or 15 U.S.C.
77d(6).

When To File: A not ust be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by e at the address given below or, if received at that address after the date on which it is
due, on [he date it was mailed by United States registered or cemﬁed mail to that address.

Where to File: U. SWExchange Commission, 450 Fifth Street, N. W ;Washington, D.C. 20549

Copies Requireq® Five (5) copies »pf this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of t m tefied copy or bear typed or printed signatures.

Informmation Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering. any changes therelo.
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not he filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice
shall be filed in the appropriate states in accordance with state law. The Appendix to the notice consittues a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-

versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-

tion unless such exemption is predicated on the filing of a federal notice.
Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OIMIB control number,
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-

\




L *

830C s,
(A1pS$9090U SB 130yS S1Y) JO S31d0D [BUONIPPR 28T PiIR Kdoo 10 199qs yue|q as())

(3poyy 'diz ‘aye1s ‘AL ‘19ang pue Jaquuny) SSAIPPY S0UIPISIY IO ssauisng

(IenpIAtpul 31 1113 dureu )se ) dwreN {ind

Iduyled SUISBUBIA
JO/pue {BISUAD[] 101021 [ JOOIQ dANMOSXY [ Joum() [eoyasusg [ Jeowold [ :A1ddy 1eud (sa)xog yo9y)

(epoD diz ‘a1e1g ‘AN 19908 pur JoqUINN) SSAIPPY 20UIPISAY O ssauisng

(JUNpIAIPUL J1 1S.1} SWeu 157°T) SWEN [N

lsuped SuseUBIN ) T
lo/pue jeldUAn[] 10303 O IO eAnnoexy [ JleumQ jeoysuag [ Iojowold [ :A1ddy 1211 (S9)x0g Yo2UD)

(spop diz ":‘;1.913 ‘KD f1eanS pue JaquIny]) SSAIPPY 20UPISaY 10 ssauisng

(fenpIAIpUL J1 S0 Swiey Ise) SweN [[n]

Jauped BUIGRUEBIA ‘ v .
Jo/pue [eIduaD[T]  JO2dg [0 I90UQ 2ANdSXYg [ JoumQ [elsueg [0 Isjowold [ :Ajddy 1B (s2)x0g ¥oayD

(epoD d17 a1e1S ‘A1) 93511G puE JaquInN) SSAIPPY eouép;ssg Io ssauisng

' (lenprarpur j1 5.1y oureu 15e°) weN JIng

13uyied SUISBUBA _ o . ; -
1o/pue [eisuan[]  doyekid JOOIQ 2ANN0AXY [ ° JoumQ [elreyeusg []  Jalowold’ [ :A1ddw 18U (S9)X0( No3yD)

(apop diz “a1e1g *A11D) 19008 pUt JaqWINN]) SSAIPPY 2oUAPISSY JO ssauisng

IQSS ZLO% T ' N ’ ([enpwpm;l 1s A1y sweu 1527) :;umN Hnong
Jauped SUlsBUBA VM "7/’//1\'?069’\// S_QZ ?M 01/(.7 //#/I\OQ _ﬁ/ /,a;v/ g;g;.fv; __3/1/ (772 /7
Jo/pue jRIoUSD 1010311 [ I201JJO 2ABNOAXY [J  IeumQ) [BId[jousyg [ T Iojowddd /([ddv 1eY) (S2)x0g yo2y
=4

- ‘ (spoD diZ “a1mig ‘/(11:) 199115 PUB JaquUNY]) SSAUPPY 2USPISAY JO ssauIsng

TVORT7T T

(1enpiaipul JI ‘1Si1j auleu 15e7) WeN [[n:I

Jauped SUISBUBIA A B ‘ _ 3 .
Jo/pue [BloUSN [ 1010211 [ I9JIJQ 2AINDAXH Z 1pumQ [eoyousg K szwmd & :A1ddy 18U (S9)X09 MO°24D
ISC9-2 LIZS W] =) coz-ghl R JIVATG - F7 ]I VST F IV I¢TT7

- (spoD diz a1eig A1y 191§ pur JaGINN) SSAIPPY 20UIPISY L0 ssauisng

VIR, JI3IT507

(IenpraTpuy J1 ‘1821 SWeu J5e°T) dweN [Ing

1auped SUIBBUEIAN - i ‘ - 4
10/PUE {PI3WRD  10103uld K I0WO 2Aun0aXg g 1umQ [BLRYyLUg & 10wold R Aiddy 1yl (sa)xog oy
‘sronsst diysxouired jo soujred Swideuew pue [RIoUss yoeyg e
-- - | pue
tsaansst diysiauired jo sisuired Sureuew pue [21ouas 1eaodios JO pue sIansst 91e10d100 JO I0131IP PUE JIJIJJ0 SANNDAXS YoBg e

‘1anss1 a1 Jo sanunoas Aynba
JO SSB[O B JO 210U 10 90T *JO uonisodsip 10 104 ay 1:)911p 10 gsodSIp 10 3104 0) Jamod oy Zuraey JOUMO [BIOIJaUSQ YOBY

‘sreak aaly 1sed oy urm pgzmeﬁlo U3aq SeY 1aNSSI Y1 31 “Jonsst oyl Jo Jojoword yoey e
8u1mouo; ayl 10} p;nsgnb;u uomauuo;ux ay sawg g

VLVA NOILY¥DIALLNAdL DISVEI 'V




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? E%S E]JO
Answer also in App'aendi'x", Column 2, if filing under ULOE.
2. What is the minimum investment [h;lt will be accepted from any individuai? $ ‘&Dlg 200
‘ ‘ . Yes  No
3. Does the offering permit joint ownership of a single unit? : a N

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

@&“M£ ;lw.

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) .. ............ .. e O All States

(AL] [AK] ([AZ] [AR] [CA] [CO] [CT]) [DE] [DC] [FL] [GA] [HI] [ID]
[IL) [IN] [IA] [KS] [KY] [LA] [ME]-[MD] -[MA] -[MI]- [MN]-[MS] [MO]
(MT] [NE]- [NV] [NH] [NJ] [NM]-[NY] [NC]. [ND];[OH] [OK] [OR] [PA]
[RI] [sC] [SD] TTN] [TX] [UT]I'[VT] [VA] [WA]" [WV] [WI] [WY] [PR]

Full Name (Last name first, if individual) :

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) .. ....... ... . ... . O All States

[AL] TAK] [Az] [AR] [CA] [CO] [CT] [DE
[I1L] [IN] [IA] [KS] [KY] [LA] [ME] [MD
[MT] [NE] [NV] [NH] [NJ} [NM] .[NY]. [NC
[RI) [sC) {sD] [TN} [TX) [UT] [VT] [VA)

[MA] [MI] [MN] [MS] [MO)
[PA]
[WA]. [WV) [WI] [WY] [PR]

=
jw]
(&)
:I:‘
)
=
o
5

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers .
(Check “All States” or check individual States) ... ... i i O All States

[AL] [AK] [AZ] [2R] [ca] [cO] [CT] [DE] [DC] [FL] [GA] [HI} [ID]
[IL] [IN] [IA] [KS] (kY] (LA} [ME] [MDP] [MA] [MI] [MN] [MS] (MO]
(MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]

} [TX] [UT] [VT] [VA] [WA] (Wv] [WI] [WY] [PR]

[RI] [sSC] [sD] [TN

(Use blank shevt or copy and use additional coopies of this sheet as necessary)
. 30f8




g0y ...
o9 °G § O[O e IR EREERREETERTREEE REERE ol
g D ................. - ‘ (&;nugp!) sesuedxg 1RGO
‘OT._Q"‘g o (A1orededos sa9j s Jopulj AJ10adg) suoissimwo)) so[es
eSO R R S s904 SunesmSug
TS B PR B s30, BUNUN00LY

.......................................................... SQQ:I IE%Q’I

—()—O-Q—}-Q—-,‘g w ............................................. $1507) %’U}Amﬁug{ pue LQ)U[]U[J({
O

.................................................. SQQ:{ s.:!uggv JQJSUEJ\L

"21BWINISD 2U) JO 1J9] Y3 0} XOq 2Y) YI3YD PuE 2IBWISS UL YSILIN ‘UMOUY 10U ST amyrpuadxa
ue JO JUNOWE 311 J] "s2rouedunuod a1niny 0} 103[qus se uaAIS aq AeW UONBWIOIUT 3Y ], "1eNSS]
ay jo sasuadxo uoneziuedio o) A[2[0s Sune[er s)unowe apnjoxXy SUIId1J0 SIY) UL SANLINDIS
343 JO UOHNQUISIP PUB 22UBNSST Y} YIIAM UONISUUOD Ul Sasuadxa [[e JO-1uawWale]s & ysiuing ‘e ‘4

‘ S T e REEEERE e (210
G e
$ AN ‘ R $0¢ 90y
$ .................. R A V UOIlE[nggﬂ
$ .............. .l- >- . . .-.-.- -'.-v- -. ...... .. . T e e e T gog QInH
pIoS £1noes ‘
unowy Iejjoqg joadAL C o ' ' Buuayjo jo odA L,
‘ ‘ : ‘1 uonsanQ)-) Wed ut
paisi] 9dA1 £q seuilanoas A;xsselg %’uua;;o SIY) UI $2NLIND3S JO (S 1841] ay3 01 Joud syiuow
(Z1) aA[2Mm1 ay) ut ‘pateatputl sad£) a1 Jo sTuLId)10 UL “a1ep 01 1ansst a1 Aq P[OS $INLINDAS
[1e 10} paisanbal uonewiojul 2y AU ‘GOS 10 $OS 9[NY Jepun Fulidjjo ue Joj 1 3ul[yy Syl } ¢
FOTN fopun 3ul(y Ji ‘4 uwn[o) xtpuaddv u1 OS{e Jomsuy
000 $ 0 .......................... (/([UO VOS 9[“}{ .lspun SEUI[[} JOJ) Elol
S [ SI01S3AU] P3}IPAIIIE-UON
$ q T e e + *SI01S3AU] PAIIPAIOIY
saseyoInd Jo
Junoury Ie([ocg SI01SOAU]
9ega138y _ JaquinN , )
/0192, 10 3U0U,, ST JaMsue J1 (), I2)ug 'saulf [e30) Yy o sasedind J1ay) Jo junowe
Iejjop 913091389 a2y pue sanLNdas paseydund aAeYy oym suosied Jo Lequinu ay) aedIpul ‘¥0S
[y topun s3uLIa))o 104 ‘sasetjoind 113y O syunowe Iefjop a1e80133e ayy pue Butiayo siy)
ur $an1noas paseyoind aary OYm SI01S2AUI PJIPAIIE-UOU puE PaIIPaIdIE JO quumu g JQIUE{ ‘Z
4010 fepun Bul[g e uum[og ‘xtpuaddy ur OS]B oMUY
055 $ D R R R L I (€101
$ $ ..................... ( I(Jlagds) 'nglo
$ : $ P N A. . v ..‘. GO e T e s e .'.'.SlngglUI dll.{SlQU]lEd““'
¢ G e (s1ummm Suipnjoun) san1INd3g 21q1112AUOYD)
o podpaig O wowwod P
$ W$ ...................................................... &][nba
g R R I 1954
pIoS 22U FuldlO
Aprally unowy 2182138y A11n22ag Jo odA T,

"paSuryoxa Apeaife pue a3uryoxs 10] pala)
-J0 S2111IN23S U] JO SIUNOWE 3Y) MO[3q UWN[OI Y] Ul 2BJIPUl pue [ X0Oq Syl 3992 ‘Sul
-19]JO 23UBHIX? UE S} UOLDBSURI) A} JT °,019Z,, 10, 2U0u,, SI JaMSUE J1 (), J9IUF "P[OS Apead[e
1UNOWe {7101 Y1 pue ouusgo suql ut papn[om senunogs ;o 2oud Suliajjo 91882188k eq] JQIUH 1

‘

SAd3d0dd >[O dS0 ANV SHSN’E[JXH SHOLSHANI 10 HE[HWDN WD IMd ONIEAIAO0 O




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses furnished in response to Part C-Question 4.a. This difference
is the “adjusted gross proceeds to the issuer.” . ........... . ... .. .

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish
an estimate and check the box to the left of the estimate. The total of the payments listed
must equal the adjusted gross proceeds to the issuer set forth in response to Part C-Ques-

tion 4.b.‘ab0ve.
Payments to

Officers,
Directors, & Payments To
: Soon . . Affiliates Others
Salaries and fees ... ... DI P ...... e K $_@4L®_ ® s m,__QQD
Purchase of real estate. . . .. ... .. e e O o s_____
Purchase, rental or leasing and installation of machinery and equ1pment ........ O 3 & s ‘EO / r 10
Construction or leasing of plant buildings and facilities. . . .......... ... ... o s a 3
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUATIE 10 @ METZET. « v o vt v ettt et e e e e o ¢ O s
Repayment of indebtedness. . .. ... . .. .. . . . O s o3
Working capital. . . . . SERRYS Co Lo e o s ﬁ $M®D
- Other (;pecify) e _ e QZLQE"UK\Q N o 3 #F $ /o oo
, o S
St o S # s /0000
Column Totals. . . ... ... PP e O $iR0 o900 O $ 7D pp0.0
Total Payments Listed (column totals added) . ... ........... . ... ... ..., 0Os 00

D. FEDERAL SIGNATURE

The i'ssiler has duly caused this notice to be signed by the undersighed dul‘y authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by.the i issuer to furmsh to the U.S. Securities and Exchange Commission, upon written
request of'its staff, the mformatlon furnished by the i 1ssuer to a non accredited mvestor pursuant to paragraph (b) (2) of Rule 502.

Issuer (Print or Type) . . ignature Date
FMCznwta, (e ' QYM%WL 02/” /OL

Name of Signer (Print or Type) ' \} tle/of Signer (Print@r Typ'Y

d&%ﬁjﬂf\\,éovx &e%mt Zxecohve iz e %vs;cﬂ;wf?*

'ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

- <5 0f8
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APPENDIX

Intend to sell to
non-accredited
investors in
State
(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(PartC-Item 1)

amound purchased in State

Type of investor and

(Part C-Item 2)

5

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes

Number of
Accredited
Investors

Amount

Number of
Nonaccredited
Investors

Amount

Yes

AL

AK

AZ

AR

CA

CcO

CT

DE

DC

FL

GA

HI

ID.

IL

IA

KS

KY

LA

NIEIE.

MD

MI

MN

MS

MO

7 of8
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FORMD UNITED STATES OV Approval
P SECURITIES AND EXCHANGE COMMISSION  [OMB Number:  3235-0076
e Washington, D.C 20549 Expires:  November 30, 2001
s L Estimated average burden

FORM D hours per response ... 16.00

NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix, ere
SECTION4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION

Name ot Offerj check if this is an amendment and name has changed, and indicate change.)

%, inC.

Filing Under (Checl\ box(es) that apply): & Rule 504 O Rule 505 O Rule 5060 Section4(6) O ULOE

Type of Filing: (ZNew Filing OO Amendment
M ) A. BASIC IDENTIFICATION DATA

|. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

(MO i, fac

Address of Executive ‘Offices (Number and S f 1t% State, Zip wxovillg] Telephone Number (Inclu ing Area Code)

/49 /20  AE /A/awmf Vil Al Zﬂiﬂ PUB 205 WA | Ror -898- 018

* Address of Prmcxpal Busmess Operations (Number and Street, City, State, Zip Code) BoE2 Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

So P ALE  DeEVEWRPAMENT

Type of Business Organization

corporation ' o lil.mir'éd“p‘arr'nér'sh-i;‘a,\é_l'reédy formed O other (pleaée specify):
O business trust .. 3 limited partnership, to be formed
Month Ycar

Actual or Estimated Date of Incorporation or Organization: ' I l z I l l O ] O Actual P~ Estimated

Iurlsdlcnon of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction) . E

_GENERAL INSTRUCTIONS

TFederal:
Who Mun lee All i issuers making an offering of securities in rehance on an exempnon under Regulation D or Section 4(6), 17 CFR 230.501 ct seq. or 15118
CT7d(6).

" When To File: An ust be filed no later than 13 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEE) on the earlier OT The date it is received by the SEC At the address given below or, if received at that address after the date on which it is
due, on the date it was maxled by United States reolstered or certified mzul to that address

Where to File: U. Us. Secunuei%Exchanoe Comrmssxon 450 Fifth Street N. W Washmclon D.C. 20549 "

‘ Copies Requzre ¥ Five (5) copies bf this notice must be filed with the: SEC, one-of which must be manually signed. Any copies not manually signed must be
photocopies of t a tgrTed copy or bear typed or printed signatures.

!nj()r/'natmﬁRequlred A new filing must contain all information requested. Amendments need only report the name of the issuer and offering. any changes thereto.
the information requested in Part C and any mutenal chanves from the information previously supphed in Parts A and B. Part E and the APand]X need not be filed
wnh the SEC. © -

lelng Fee: There is no federal flhnc- fee.

" State:

" This notice shal} be used 1o indicate reliance on the Uniform Limited Offering Excmpuon (ULOE) for sales of securmes in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the. proper amount shall accompany this form. This notice
shall be filed in the appropriate states in accordance with state law. The Appendix to the notice consittues a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-

versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-

tion unless such exemption is predicated on the filing of a federal notice.
Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displa ys a currently valid OB control number.

SEC 1972 (2-99) 1 of 8
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering?
Answer also in Appendix, Cotumn 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?

3. Does the offering permit joint ownership of a single unit?

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

NWhMLF

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) . . ....... ... . . . i, O All States

(AL] (AK] [Az] [AR] [CA] [COl [CT] [DE] [DC] [FL] [GA] [HI] [ID]
[IL] [IN] [IA] [KS] [KY].[LA) [ME] [MD] [MA] [MI] [MN] [MS] [MO)]
(MT] [NE] [NV] [NH] (NJ] (NM] (NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [SD]} [TN] [TX] [UTI]"{vT] [VA] [WA] [WV] [WI} [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Add%esé'(Ntifnbér and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

) "Sta.tes in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) .. ........ [ T O All States

[AL] [AK) [AZ]) [AR] [CA] [cO] [CT] [DE] [DC] [FL] [GA] [HI]} [ID]

[IL] [IN] [IA) [KS] [KY] (LA] [ME] [MD] [MA) (MI] [MN] (MS] [MO]
(MT] [NE] (W] [NH] [NJ) [NM] (NY] (NC] [ND] [OH] [OK] [OR] [PA]

[RT) [SC) [SD] [TN) [TX] (UT) [VT) [VA] [WA] [WV] [WI) [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) . .. ... ... . ... ... .. O All States

(AL] [AK) [AZz] [AR] [cAa] [co] [cCT] [DE] (DC] [FL] [GA] [HI] [ID]
[IL) [IN] [1Aa] [KS] [KY] [LA] [ME] [MD] (MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
(RI] (sC] [sD] (TN] {TX] ([UT] (VvT] (VA] [WA] [(WV] [WI] [WY] [PR]

(Use blank sheet, or copy and use additional coopies of this sheet, as necessary)
: : 3of 8
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.

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses furnished in response to Part C-Question 4.a. This difference
is the “adjusted gross proceeds to the issuer.” . ... ... .. .. ...

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish
an estimate and check the box to the left of the estimate. The total of the payments listed
must equal the adjusted gross proceeds to the issuer set forth in response to Part C-Ques-
tion 4.b. above.
Payments to

Officers,
Directors, & Payments To
‘ Affiliates Others
Salaries and f8ES . . .. L 0 X 3‘%@41@& 516Q¢_QQD
Purchase of real estate. . ... ...... EIRI [ o 3 O s
Purchase, rental or leasing and installation of machinery and equipment. .. ... .. O 3 s 50{000
Construction or leasing of plant buildings and facilities. . .. .. .. ... AP o s a s
Acquisition of other businesses (including the value of securities involved in this
- offering that may be used in exchange for the assets or securities of another issuer
PUTSUANE 10 & METZRT. « « o o ettt e e e e e et et et e o 3 O s
Repayment of indebtedness. .. .......... ... .. .. .. .. L O s O s
Working capital. .. ...... ... TERREEE T e a s }ﬁ $ _%,_QQO
Other (specify) ‘ M P@(E’ﬂ Ae O s & $ m
bt Y A
- By o S 2 5 0,000
Column Totais. . . e O ${p00900 O $ 7i0 pp0.00
Total Payments Listed (column totalsadded) . . ......... ... ... .. ... .... 0s .00

t

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
- request of its staff, the information furnished by the issuer to a non -accredited mvestor pursuant to paragraph (b) (2) of Rule 502.

Issuer (Print or Type) ' ignature Date '
[MConrtic, fuc 5 QW@WL 75, 02/’ ‘ /OL

Name cf Signer (Print or Type) \/( tle/of Signer (Prmt@r Typ’T

(J&%@ATMSDV\ Sﬁe%m;t EXfCU%\)Q U]C,Q %G’)ldﬂwﬂﬁ*

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

508
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APPENDIX

Intend to sell to
non-accredited
investors in
State
(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(PartC-Item 1)

Type of investor and
amound purchased in State
(Part C-Item 2)

5

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E-Ttem 1)

State

Yes

Number of]
Accredited
Investors

Amount

Number of
Nonaccredited
Investors

Amount

Yes

AL

AK

AZ

AR

CA

CO

CT

DE

DC

FL

GA

HI

ID

IL

IN

IA

KS

KY

LA

ME

MD

MA

MI

MN

MS

MO
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FORM D UNITED STATES OMB Approval

SECURITIES AND EXCHANGE COMMISSION  [OMB Number:  3235-0076
Washington, D.C 20549 Expires:  November 30, 2001
" Estimated average burden

FORM D hours per response ... 16.00

NOTICE OF SALE OF SECURITIES SECUSEONLY
. PURSUANT TO REGULATION D, Prefix | ,Senal
h SECTION 4(6) > AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (D\cﬁe Zif this is an amendment and name has changed, and indicate change.)

lr&C:

Filing Under (Check box(es) that apply): & Rule 504 0O Rule505 O Rule 50600 Section4(6) O ULOE
Type of Filing: aNew Filing 00 Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

e XN

Address of Executive Offices (Number and S /fet City, State, Zip Coge) JD E W“‘wNW/(E Telephone Number (lnclu ing Area Code)

(4126 #fE_Jn@sdimil Y 205 WA - 898-

Address of Principal Busiress Operations (Number and Street, City, State, Zip Code) 780 7 Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

SOFFALE  DeEVEWOPMENT

Type of Business:Organization . . S :
corporation O limited partnership, already formed 0O other (please specify):
[0 business trust -~ O Nlimited partnership, to be formed .

Month

Year
Actual or Estimated Date of Incorporation or Organization: (017 1 [ 21l O1 O Actual P~ Estimated

Jurisdiction.of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;,

CN for Canada; FN for other foreign jurisdiction) E

GENERAL INSTRUCTIONS

Federal:
Who Must File: (All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6). {7 CFR 230.501 et seq. or I5 U.S.C
77d(6). :

- When To File:_A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commussion (SEC) on the earlieror the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where 1o File: U.S Wﬁxchange Commission, 450 Fifth Street, N.W ;Washington, D.C. 20549

Copies Requireg” Five (5 €O ies Df this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually.signed must be
photocopies of t etied copy or bear typed or printed signatures.

. Information Requzred A new ﬁlmo must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto.
the information requested in Part C and any material changes from the information previously supplied in Parts A and B. Part E and the Appcndlx need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance an the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have becn
made. ‘If'a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice
shall be filed in the appropriate states in accordance with state law. The Appendix to the notice consittues a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice. :
Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid ©OIVIB control number.

-SEC 1972(2-99) 1 of 8
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering?
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?

3. Does the offering permit joint ownership of a single unit?

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Nowe

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Sollmt Purchasers
~ (Check “All States” or check individual States) ... ......... . ... ... . ...

(AL] [AK] [AZ] [AR] [CA] [cO] [CT] [DE] [DC] [FL] (GA] [HI] [ID]
[IL] [IN] [IA] [KS] [KY] [LA) [ME] [MD] [MA] [MI] {MN] [MS] (MO]
[MT] [NE] [NV] [NH] (NJ] (NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [sC] [sD] [TN] [TX] (UT] [vT] [VA] [WA] [WVv] [WI] [WY] [PR]

[0 All States

Full Name (Last name first, if individual)

" Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) .. ................... TP

[AL] [AK] ([az] [AR] [CA] ([CO] {CT] (DE] [DC] (FL] [GA] [HI] [ID]
(IL] [IN] [1A) [Ks] [K¥] [LA]  [ME] [MD] [MA] [MI] [MN) [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY]-[NC] [ND] [OH] [OK] [OR] [PA]
[RI] [sC] [SD] (TN] (TX] {UT] [VT] (val (WAl [WV] [WI} [WY] ([PR]

O All States

Full Name (Last name-first, if individual)- - -

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) . .. ... ... .. .

[AL] [AK] [az] [AR] [CA] [cO] [CT! (DE] [DC] [FL] {GA] [HI] (ID]
[IL] [IN] (1Al (KS] [K}I].‘[LA]‘ [(ME] [MD] [MA] [MI] (MN] [MS] [MO]
[MT] [NE] [NV] [NH]-[NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [sC] [sD] [TN] [TX] [UT] (VT] [VA] [WA] [Wv] [WI] (WY] [PR]

O All States

(Use blank she et, or cop/ and use additional coopies of this sheet as nccessary)
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L

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C-
Question | and total expenses furnished in response to Part C-Question 4.a. This difference
is the “adjusted gross proceeds to the issuer.” .. . ... ... ... . ..

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish
an estimate and check the box to the left of the estimate. The total of the payments listed
must equal the adjusted gross proceeds to-the issuer set forth in response to Part C-Ques-
tion 4.b. above.
Payments to

Officers,
Directors, & Payments To

Affiliates Others
Salaries and fees ... ............ I e K s lf@ﬂ;ig ® $ié§LQQQ
Purchase of real estate. . .. .............. [ [ O s
Purchase, rental or leasing and installati‘on of machinery and eqdipment ........ O % o 3 i).{_DD;O_
Construction or leasing of plant buildings and facilities. .. .............. .. g 8 O s
Acquisition-of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUISUANE [0 8 MIETEET. . . vttt it o ot e e e e e e e e e o $ o s
Repayment of indebtedness. ... ... .. ... . . ... . O s 0 s
Workiﬁg.capital. e e O $ }ﬁ $MO
Other (specify) : M P\Q\LE’T\ W O 3 & 3 l&lfm

‘ . Stles o s—  #s —/0_0(-000

Coiumn Totals. . . . e EEREEERERREREy e g 3 l&() o900 O $ 7ip pn0.
Total Payments Listed (columntotalsadded) . .......... ... ... ... . ... 0s .00

]

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
followmg signature constitutes an undertaking by the issuer to furnish to the U.S. Securities.and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited 1nvestor pursuant to paragraph (b) (2) of Rule 502.

Issuer (Printor Type} = : B Ignature Date
| ,N\Calﬂac,,[,\cc L 7y, OZ/”/OL

Name of Signer (Print or Type) \} /ltle/of Slgner (Prmt(z;r Typ-Y

(J&Qeij\iisuv\ 6@@@\%( Zxecohive e %@f(ﬂﬂm‘ﬁ‘

ATTENTION

iatentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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APPENDIX

Intend to sell to
non-accredited
investors in
State
(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(PartC-Item 1)

amound purchased in State

Type of investor and

(Part C-Item 2)

]

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes

Number of]
Accredited
Investors

Amount

Number of
Nonaccredited
Investors

Amount

Yes

AL

AK

AZ

AR

CA

CcO

CT

DE

DC

FL

GA

HI

1D

IL

IN

TA

KS

KY

LA

MD

MA

M1

MN

MS

MO
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